Attachment B - Articles of Incorporation and Certificate of Authority

See Attached
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CERTIFICATE OF AMENDMENT
OF

ARTICLES OF INCORPORATION
OF

WORLDWIDE FIBER NETWORKS, INC.

WORLDWIDE FIBER NETWORKS, INC., a corporation organized and existing under
the laws of the State of Nevada, and its Articles of Incorporation originally filed with the
Secretary of State for the State of Nevada on June 12, 1998, DOES HEREBY CERTIFY:

FIRST: That by written consent of the Board of Directors of Worldwide FibEr-‘Networks,
Inc., the following resolutions were duly adopted: _

RESOLVED, that Article | of the Articles
of Incorporation be amended as follows:

I.NAME
The name of the corporation is 360networks (USA) ine,

SECOND: The total number of outstanding shares having voting power of the
corporation 1s 200, and the total number of votes entitled to be cast by.the holders of all of said
outstanding shares is 200.

THIRD: The holders of all of the aforesaid total number of outstanding shares having
voting power, to wit, shares, dispensed with the holding of a meeting of the stockholders and
adopted the amendment herein certified by a consent in writing signed by all of them.

_DATED this 25¥ day of May, 2000.

WORLDWIDE FIBER NETWORKS, INC,

By:

Ron Stevenson, Secretary
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PROVINCE OF | /;.ZM,MQ; )

/’J )
CITY OF Iy, )

On this _f § day of May, 2000, personally appeared before me, a Notary Public, JERRY
THARP, who acknowledged to me that he executed the foregoing CERTIFICATE OF
AMENDMENT OF ARTICLES OF INCORPORATION OF WORLDWIDE FIBER
NETWORKS, INC. a /

PROVINCE OF &udn (tlurita» )
)
)

eIty OF  Varceove

On this QS___{’«.day of May, 2000, personally appeared before me, a Notary Public, RON
STEVENSON, who acknowledged to me that he executed the foregoing CERTIFICATE OF
AMENDMENT OF ARTICLES OF INCORPORATION OF WORLDWIDE FIBER
NETWORKS, INC. .

- @’E@mfc/

NOTARY PUBLIC
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CONSENT RESOLUTION
OF
BOARD OF DIRECTORS
OF
WORLDWIDE FIBER NETWORKS, INC.,
The undersigned being the members of the Board of Directors of Worldwide Fiber Networks,
Inc., 2 Nevada corporation, pursuant to NRS 78.315(2), hereby consent to the adoption of the
following resolutions:

RESOLVED, that the articles of incorporation be amended to reflect a change of the name
of the corporation to: -

“360networks (USA) inc.”
RESOLVED, that the President or Secretary of the corporation be, and they hereby are,
authorized and empowered to execute any and all other instruments and certificates, and to do and

perform all other acts and things necessary, or by them deemed desirable, to effectuate the purposes
of the foregoing resolutions. '

DATED this Bt day of

ngﬂ , 2000.

David Lede, Director ' Clifford Lede, Director

MAW

Ronald Stevenson, Director
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. H;u%&s?casnm <woThene Articles of Merger ars made thia £3d day of March, 1999, between Paclfic Fiber
¥ T Link Por-Sac, Iaz., 0 Nevada corparation (sometimes reforred fo herein 23 the "Nevada Corporatica”
or the "Swrviving Corporation”) and Pacific Fiber Link, LLC, a Weshingion limlted Gability
‘campany (sometimes referred to hercin a3 tho "Washington LLC" or the "Merged Company™).

1 o4,87/93  18:5%

e, ——

RECITALS

A.  TheNevada Corporation is & corporation dwly avganized and existing under the law,

of the Sratz ¢f¥ 1 1L e yegislered office Jocated ar 1575 Delucehi Lane, Ste. 224, Rene,
Nevada 85502, '

B,  The Wazhington LLC is a limired Hability company duly organized rnd oxisting

under the Lsws of the State of Washington with i reglatared office located at 1420 Fifth Avenus,
Sta, 3510, Sdnattle, Washington 3101-4031.

C. TheNevads Carporation and tha Washington LLC deem it desirable and in theirbest
interests that ths Washington LLC e merged inta the Nevads Corporziion in sccordance with the
provisions of Chapter 924 of the Wavada Revised Statutes,

L.
An sgreement and plan of merger has bzen approved and adopted by the Nevade

Corporation, through its boord of @itectars, end sybmitied and approved by its stockholdags purspant
to Chapter 924 of tha Navada Revised Statutes a3 set forth belew:

Designation of Sharen | Cammon
Numbor of chtcs Entitled to bo Cast: 100
Number of Votos for Plan: jco
Number of Yotes Agalnst Plan: 0

The number of voles of the stockhalders for the plan wes sufficient for approval,
11

An sgreoment and plan of merger hes heen approyed and adopted by the Washington LLC,
through 19 monaging rember and mansgement commilles, knd submitied snd approvei

unanimoualy by its sole member possessing n 100% membership interest, pursuant to the {aws of
the Stats of Washington.




L

The Articled of Incorporatian of the Surviving Corporation ehall continue to be {ts Artlcles
af Incorparation, except that accarding to the agreement and plan of morger Article ¥is ermondad to
read:

1. NAME
The name of the corporation is WORLDWIDE FIBERNETWORKS,
INC.
1V,

The complete executed agrcsmuiu end plan of mergeris on fileat the regisiered office of the
Surviving Comnrati-= 1878 Dalucchi Lans, Ste, 224, Reno, Nevada 29502,

V.

Omn the eifeotive date of the merger, the separate existence of the Merged Company shall
cease, and tho Surviving Corporation shall sicceed to all ths rights, privileges, {mmnities, and
franchises, and all tha property, rea), personal, and mixed, of the Merged Company, without the
nesesaity for any separata trunafar, The Sutviving Carporetion shall theresfler be responsible nnd
liable for all linbilities and abligations of the Merged Compény, end neither the fights of crediters
nor any lens an the praperty of the Merged Campany shall be impaired by the merger.

Y1,

The mergor takes effest upon the filing of theses Artleles of Merger,

PACIFIC FIBER LINK FOR-SAC, INC,

By:
- ) ) Thﬂ-!'P; President
By: Z M -

Ren Stevenson, Secretary

| A
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Onthis 226 _day of March, 1999, personally appeared before me, ANowry Publie, JERRY
THARE, who atknowiedged to me that hs excouted the farepoing ARTICLES OF MERGER,

%Mmgw - il

NOTARY PUBLIC o

™

LR

:."J

emrmte T Lg

fawes
BTSTE OF

) ss.
COUNTY OF \Jacpanta, )

On ﬁﬁs‘jé_vz\day of March, 1999, personally sppeared hefare me, & Natary Public, RON
TICLES OF MERGER

STEVENSON, who acknowlsdged to me that he exenied the foregol
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" 'PACIFIC FIBER LINK POR-SAC, INC.

ARTICLES OF INCORPORATION

CONTPELLEA, SECAETATY CF 51005

That I, the undersigned. have this day voluntarlly acted for the purpose of

forming a corporation undar the laws of tha State of Nevada, and lo that end, 1 do

hareby cerllly:
I. NAME

Tho namo of the corporation {3 PACIFIC FIBER LINK POR-SAC, INC.
YI. AGENT FOR SERVICE OF PROCESS

Tho name and address of the Inllial Resldont Agonl and Jocallon of tho
Roglatorad Offico In this state 13 Backloy, Singlelon, Jomlson, Coboage & Lisl, 1575
Dolucchl Lano, Sullo 224, Rono, Nevada 83502,

X, PURPOSE

1
Tho purpose of tho corporatlon. and tho nalure of the bustnoss and objocls

propoaod to bo transaciad and carrlod on by ! are!

To engage in any lawlul acl or aclivty for which a
corporallon may bo organlzed under tho larws of tho Stale
of Novada ather than the banking businoss, the {rust
company buslaess or the praclice of a profosslon permlited
to bo incorporated undor the laws of the Stale of Nevada,

IV. STOCK

The corporation fs authorfzed fo {ssue one cluss of shares; which shall b

deslgnated vcommon shares,” having a tolal number of 25,000 shares. Each suc




* gharo, whon ssuad, shall have ons (1) volo.

V. NUNBER OF DIRECTORS

The mam‘c;ar.s ol the governing board of the corperailon shall bo slyled
“‘Diraciora,® and the inftial Board of Direclora shall be one (1) fa numbor,

The numbor of diraclara may, at any tme or Umes, be Incroasod ot docroq-sed
by a duly adopted amandmont to lhaﬁo Asticles of Incorporation, or In such manner aa
shall bo providad In the By-Laws of the corpatatlon ot by an amendment to the By-Lenwva
of the corporalion duly adopted by elthor tho Board of Dlroclors or Iha sharoholdora,

V1. INITIAL DIRECTORS

The name and addrosa of th Firat Board of Directorals az follows:

David Lede

#1000 « 1066 Woa!l Haatlaga Streat
Vancouver, Britlsh Columbla
Canade V6L 8X1

VI, INCORPORATQOR

!

The name and pos! offllca addross of the Incorporator sigmng thoao Arliclos of
Incorporation s as {ollowa:

Lance P, Malss

Beckley, Singloton, Jomisen, Cobeaga & Lial
+~1575 Dolucchl Lane, Sulle 224

Rono, Nevada 89502




VIO, ASSESSABILITY OF SHARES

The capital stock of this corporation, aftor tho amount af the aubsceriplion prce
has been pald, shall rot ba subjact to asseasmont to pay tho dabls of the corporation,
.cmd no stock {asued as {ully paid shall be aasossable or ossessed, nar shall the privata
proporty of tho stockholders, directors or olficers ol thls corparation he sublect to-thc
paymant af any corporala dabla ta any extent whataoaver, and In this partlevlar, the

Anticles of Incorporation shall not be subject to amondmaenl.
IX. INDEMNIFICATION AND LIMITATION ON LIABILITY

Evory person who was or {3 a party, or {s throatanad {o ba made a parly lo or
{1 {nvolved {n any acllon, ault or procaeding, whathar clvll, erlmlaal, adminlatrative or
laveallgallve, by roason of the facl that he or vho or a poraon of whom ho or sho {3 tho
loagal repressntalive, {1 or wai a direclor or officor of the carparation, or le or was
sorving al the roqueat of the corporation as a diroctor or oflicor of ancthor corporation,
or as jlg represontalive In a parinorship, joint mnlurd, l';x'lsl or othor[’on!orpriso, shall bo
lndomnlliod and hold harmloeas lo the [ullosl oxtont lagally pormisslolo under tho laws
ol the Siale of Nevada, as amondod, agalnat all exponses, liabllity and loss (including
6Klorrloys' {ooa), judgmonla, fines and ameounts pald in connoction therevdth, Buch right
of lndémml![cq!lon chall be & contract right which may bo enforcod in any mannor
dasired by such person. Such righ! of Indemnification shall not be exclusive of any
other right which such direclors. oflicers or represenlalives may have or hergafter

acqulre, and, without limlling the genecality of such slalemon, they shall be entitled to

their respsclive rights of Indemnilication under any ByLaw, agreement, vote o

3




 stockholders, provition of law, or atharvdse, aa well aa theis rights undo! thla Arilclo, ‘

Tho parsonal Habliity of a diroctor or offfcer of tho carporation of it stockhaldars,

ahall be Nmited to ll‘r.\a fullost exiant prov‘.-ded by Mavada law, o3 amended, for damagea |
Hor breach of fiduciory duly as an olficer or director, This provision shall nel eliminale

tha llabllity of a director or olficer far acts ar omisslons which favolved lnton!l'cln‘nc:'l

miscbnduct, frand, o knowing Wolatlon of the law or the paymen! of dividends in

violation of NRS 78.300. )

Expenass ol ditaclora and officors Incurred In defondirg acivii or eriminal acilon,
oull or proceoding, musl bo pald by the corporation as they cro {ncurred and in
advance of the {inal dispaaliion of tho actlen, sult or proccbding. upon rocolpt of and
undoriaking by or on bohall of the direclor or officor to ropay tha amount {{ {t {s
ulttmatoly detorminad by a courl o!.compo\onl jurladiclion that ho or sha [1 not entitled
to bo {ndomnliled by tho corporalion. This doss not alfact the rights to advancamont
of oxpenses which corporato porsonne), other than direclors or officers, may bo ontitled
(o undor any conlract or othorwlso by {aw, - .

Without limlling the applicalion of the foregoing, tho Boord of Direclors may
adop! By-Laws {rom fime {o lime wilh respoct to Indomnllicalion. {o provide al ali times
tha [dMosl Indomnllication parmitied by the lawa of tho Stale ol Novada, and may cause
the corporation lo purchase and maintaln insurance on behall of any porsen who s or
was o director or olllcer of the corporation, or {s or was sening ! the request of the

corporallon as a direclor or olficer of another corporalion, or as lis represeniative in

a partnership, jolal venlure, lrust or other enterprise agalnst any liabllity assenes




“agalnat such porson and lacurted In any auch capaciy or aralng cut ef such statua,

whethar or nal tha corporation would have the power to indemnify such person,
¥X. RIGHTS, PREFERENCES, PRIVILEGES AND RESTRICTTO‘NS

Urless othenwse delermined by the Board of Direclors, no holder of slock of the
corpor&iion ahall be entitled a3 such, as a matler of right, to purchase or subscribe I'clnr
any stock of any class which tho corpcﬁrcx?lon rndy issua or sell, whether or nol
oxchangaablo for any atack of the corporation of unlssued eharos authorizod by tho
Artlclea ol Incorporation of tho corporatlon as originally filed or by any omendmer
thoreo!, or out of sharon of stock ol the corporation acquired by It alter thé lasue
therso!, and whether lssued for cash, labor porformad, poraonal property, roal property,
or locaos thorool, nor shall he be entilled lo any right of subscription to any theraof;
nor, unloss othorvdso dotermined by the Board of Diroctors, shall any holder of any
sharos bo oniltlod as such, as a malier of right, to ;Surc‘ncmo ot subserlbo for any
obligation which the corporalion may fsaue or soll thal shall bo tonverlible {nto or
exchangoable for any sharos of tho stock of fts captlcd- al'oc.k' of any claes or classas,

N WITNESS WHEREQOF, | havo harounlo sof my hand this Z/Lﬁgcy of Juno, 1998,

hereby declaring and cettifying \hat the facts slaled hoeroinabove are frue,

-

. - o7 .
o A
- - A
- o’ /

“ANCE P. MAISS

J—




Stato of Novada )
}aas
County of Washao )
On June L-_"'::"IQQB, porsonally appeared before me, a Notary Public,

lance P. Malss, who knoyladged that hé execulad the above {nstirument.

-

I .
. ) =l ‘_l'_‘. = T b LTI
HANCY D. WILLIAMS NOTARY 4
fotery Publc « Sluis of Havada i .‘
\ mwh W bos Canly
“'W‘N""'m""‘"ﬂ'fh\-ll’llllzulqg.i‘:—cf?fa‘m‘
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State of Allinois
Office of
- The Secretarn of Dtate

’!ﬂDhm‘zas, APPLICATION FOR CERTIFICATE OF AUTHORITY TO TRANSACT

BUSINESS IN THIS STATE OF

WORLDWIDE FIBER NETWORKS, INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF NEVADA HAS BEEN FILED
IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS
CORPORATION ACT OF ILLINQOIS, IN FORCE JULY 1, A.D. 1984.

Now Therefore, 1, Jesse White, Secretary of State of the State of
lllinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

dn TWestimonp Ahereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of Illinois,

at the City of Springfield, this 14TH

day of JULY A.D. 1999 and of

the Independence of the United States the two

hundred and 24TH

Secretary of State




